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Deadline for Action: Sepiember 17, 2019 Contact Person: Mark Yates

Department:  PD&M , Phone: (956) 544.0828 Fax:  (956) 544-0891
Department Head Name: Mark Yates ___Signature:
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DISCUSSION AND POSSIBLE APPROVAL OF CHAPTER 312 TAX ABATEMENT AGREEMENT
WITH BT CANTWELL SOLAR, LLC. PURSUANT TO THE TEXAS TAX CODE, SECTION 312.

Qgckground: (Briefly summarize vour request. if needed use separate sheet(s) or attuch supporting documentation ).

The Cantwell Solar Project is a renewable energy project which is approximately a 140 0 180 MW solar photovohaic facility. The project
is expeeted Lo utilize approximately 1127 acres. Estimated total investment is between $140-190 miltion. Eleetricity gencrated [rom the
plant will he injected into the ERCOT grid at the existing ALP substaion on Searcy Ranch Road. Start construction date is estimated 1o
be May 2020. The 1ax abatement is for the M&O partion of the tax rate beginning January 1. 2021 with base year being 2020, There will
be consideration provided by the Cantwell Solar Project 10 provide for a 300 foot casement set back for their development for a possible
road corridor future project. The ten-year PILOT will be $95.000 per year for ten years heginning 2021, payable by December 314,

Project Office located at 19900 Searcy Ranch Rd. Harlingen, TX 78550, Legal deseription®: (1) OJO DE AGUA GRANT ABST 27
SHARE 163 TRACT 258 800.00 ACRES: (2) LOT | BLK 9 SAN DOMINIC S 20.00 ACRES AKA TRACT 259 0JO DE AGUA
GRANT: (3) SURVEY 273. SAM PARR NI23E1/2, 307.9600 ACRES

Taxing units at project site: School District: Rio Hondo ISD. Part of Harlingen. Emergency Service District #1. South Texas I1SD. and
Dratnage District #5. Property to be located at parcels whose tax D'y are # 197445, 197789, 212843

PLEASE FILL IN ALL BLANKS WITH REQUIRED INITIALS AND FISCAL DATA INFORMATION
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Grant: Yes Nao
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STATE OF TEXAS §
COUNTY OF CAMERON § Contract No. 2019C10354

CAMERON COUNTY, TEXAS
CHAPTER 312, TAX CODE TAX ABATEMENT
AGREEMENT WITH
BT CANTWELL SOLAR, LLC

THIS TAX ABATEMENT AGREEMENT FOR BT CANTWELL
SOLAR(“Agreement”), dated this day of September, 2019 is entered
into by and between BT Cantwell Solar, LLC, a Texas limited liability company (the
“Company”) and the County of Cameron, Texas, acting by and through its County Judge
or his designee (the “County™).

WHEREAS, the County adopted Resolution No. 2019R01001 governing Chapter
312 tax abatement agreements and Chapter 381 economic development grant programs
within the County on January 8, 2019, and this Agreement is consistent with such
Resolutions and applicable state laws, including Chapter 312 of the Texas Tax Code;

WHEREAS, the County adopted Resolution No. 2016R 12073 governing Chapter
312 tax abatement agreements and Chapter 381 economic development grant programs
within the County on December 13, 2016, and amended by Resolution No. 2017R09073
adopted on September 5, 2017 and this Agreement is consistent with such Resolutions and
applicable state laws, including Chapter 312 of the Texas Tax Code;

WHEREAS, the County adopted Resolution No. 2016R 12073 governing Chapter
312 tax abatement agreements and Chapter 381 economic development grant programs
within the County on December 13, 2016, and amended by Resolution No. 2017R09073
adopted on September 5, 2017 and this Agreement is consistent with such Resolutions and
applicable state laws, including Chapter 312 of the Texas Tax Code;

WHEREAS, the aforementioned resolutions set forth Guidelines and Criteria
governing Chapter 312 tax abatement agreements and Chapter 381 economic development
grant agreements within the County (the “Guidelines”) and this Agreement is consistent
with the Guidelines;

WHEREAS, the County has been duly designated as an Enterprise Zone pursuant
to Chapter 2303 of the Texas Local Government Code and consistent with Section
312.401 1 of the Texas Tax Code (the “Enterprise Zone"),

WHEREAS, the Chapter 312 tax abatement program established by the Guidelines
was created by the County to assist companies in establishing operations in the County to
provide economic benefits to the County, stimulate increased economic activity, and
provide job opportunities for residents of the County;



WHEREAS, Company submitted an application for tax abatement to the County
concerning contemplated improvements and investment;

WHEREAS, the County believes the Company represents significant potential to
increase economic activity and job opportunities for residents in the County and wishes to
offer the Company participation in its tax abatement program to encourage the Company
to site their operations in the County, in the location more specifically described in Exhibit
[H

WHEREAS, as further described herein, Company proposes to construct and
operate a utility scale solar electricity generation facility on the property described in
Exhibit 1 (the *Site”) which will be engaged in the active conduct of a trade or business, a
substantial portion of which is located within the County;

WHEREAS, in accordance with the Guidelines, the Commissioners Court finds
that Company's contemplated investment (i) is significantly impactful 1o the County, and
(ii) has the potential to exceed an aggregate investment of $180 million;

WHEREAS, the Commissioners Court finds that the terms of this Agreement are
consistent with encouraging development in the County and are in compliance with the
Guidelines and applicable law; and, thus deems that it is in the best interest of the County
to assist the Company in establishing operations in Cameron County;

NOW, THEREFORE, the County and the Company agree as follows:

ARTICLE 1
DEFINITIONS

(a) The term “Added Value” means the assessed value of Eligible Property as
determined by the Cameron County Appraisal District over the Base Year Value.

(b) The term “Affiliate” means any entity which is controlled by, controls, or is
under common control with the Company. For the purposes of this definition, the term
“controlled by”, “controls” or “under common control with” shall mean the possession,
direct or indirect, of the power to direct or cause the direction of the management and
policies of any entity, whether through ownership, legally or beneficially, of voting
securities, by contract or otherwise.

(c) The “Base Year Value” means the base year value of the land and any
improvements, fixtures or equipment thercon as of January 1, 2019 as determined by the
Cameron County Appraisal District.

(d) A “business day” means Monday through Friday of each calendar week,
exclusive of holidays observed generally by Cameron County, Texas.

(¢) The term “Eligible Property” means the improvements, fixtures and equipment
for the Facility to be located on the Site as shown on Exhibit 4 (such schematic shall be



illustrative of the location of the Eligible Property on the Site and not intended to limit in
any way the scope of such Eligible Property).

() “Full-Time Employee” means a full-time employee as defined by §
4980H(c)(4) of the Internal Revenue Code, as amended, codified at Title 26 of the United
States Code. If the aforementioned definition is at any time removed from Title 26 of the
United States Code, a Full-Time Employee shall mean a full-time employee as defined by
§ 4980H(c)(4) of the Internal Revenue Code as of the Effective Date. The parties
acknowledge that as of the Effective Date, this term generally means, with respect to any
month, an employee who is employed on average at least 30 hours of service per week.

(g) “Full-Time Equivalent Employee” means a combination of employees whose
combined hours add-up to forty (40) hours per week, each of whom individually is not a
Full-Time Employee, but who, in combination, are counted as the equivalent of a Full-
Time Employee. For example, two (2) employees, each of whom works twenty (20) hours
per week, shall be considered a Full-Time Equivalent Employee for purposes of this
Agreement.

(h) “Related Employers” means an Affiliate, EPC contractor or other applicable
employer that hires employees to work within the County for the administration,
construction, operation and/or routine maintenance of the Facility.

(i) “Required Wage" means (i) a minimum wage of $12/hour for employees that
are compensated on an hourly basis; or (ii) a minimum salary of $25,000/year for
employees that are compensated on an annual basis. The calculation of the Required Wage
may include bonuses and employee benefits provided by the employer, excluding
healthcare benefits. The calculation of the Required Wage specifically excludes
compensation for overtime work. For employees that are compensated on an annual basis,
but have not yet worked a full year as of the “reporting date” in an applicable Award
Affidavit, if any,, such employee(s)’ salaries may be prorated based on the number of
months such employee has been employed.

(j) “Solar Generation Facility” or “Facility” or “Project” means the industrial
scale solar generation facility to be constructed on the Site to be installed and operational
with a nameplate capacity of no less than 75 MW AC (*Full Commercial Operations™)

ARTICLE Il
BASIC TERMS

The following understanding forms the basis of this Agreement:

2.01 The Company presently leases real property in Cameron County, Texas,
which property is currently owned by 122112 Irrevocable Trust, John Christopher
Cantwell, Trustee, and by Geistman Farms, Inc. as described in Part A of Exhibit I (the
“Site”).



2.02 The Company proposes to construct and operate the Facility at the Site. The
Company expects the Project to be in operation for at least twenty five (25) years.

2.03 This Agreement pertains to the tax incentives applicable to the Project (as
defined herein) and any associated infrastructure at the Site, including the real estate
improvements, fixtures, personal property, and any new additional value after the Base
Year Value associated with such improvements. Additionally, if the requirements of
Section 9.04 herein relating to assignment are met, Company may assign all or a portion
of its rights under this Agreement to such Affiliate.

ARTICLE I
ATEMENT ION

As conditions precedent to Company receiving the abatement granted herein,
Company agrees to the following commitments and performance requirements.

3.01 The Company shall commence construction of the Facility within four years
of the Effective Date; provided, such date may be extended by vote of the Commissioners
Court, which shall not to be unreasonably withheld, conditioned or delayed, for up to two
additional years if: (i) the Company, at least forty-five (45) days prior to the Effective Date,
respectively, provides a written request for extension to the County along with third-party
written attestation from its financial advisor and supporting evidence that commercially
reasonable efforts are being undertaken by Company to commence construction. If the
Company requests a Start Extension and the extension is granted, the Annual PILOT
Amount for the Facility due under Section 6.01 of this Agreement shall be increased by
$25,000 for each Start Extension granted. Company shall notify the County in accordance
with the requirements of Article VIII when it has commenced construction.

3.02 The Company agrees to invest a minimum amount of $50 million in
improvements, fixtures and equipment at the Site by the date it commences Full
Commercial Operations (as defined herein). Provided, that if there are No Company
Structures on Set-Aside Land (as described in Section 3.08 below), the minimum amount
shall be reduced by the proportion of the acreage of the Set-Aside Land to the acreage of
the Site.

3.03 The Company will achieve the schedule of minimum performances shown
on Exhibit 2. Such minimum performances shall form the basis for the Company to
continue to receive the County incentives outlined in Article V during the Incentive Period.
Provided, that if there are No Company Structures on Set-Aside Land (as described in
Section 3.08 below), the minimum performances shall be reduced by the proportion of the
acreage of the Set-Aside Land to the acreage of the Site.

3.04 As an inducement for the County to enter into the Agreement, the Company

shall make certain payments in lieu of taxes (“PILOT") as further described in Article VI
below.



3.05 During the Incentive Period, as defined below, the Site and the Facility shall
be used for a lawful use related to the support and/or operation of Company’s business.
The Site shall at all times be used in a manner consistent with the general purpose of
encouraging development within the Enterprise Zone. The parties acknowledge that the
use of the Site as described in Section 2.02 is consistent with such purposes.

3.06 Company shall be and remain current on the payment of any and all taxes
owed by Company to the County and all remaining taxing entities within the County;
provided, however, that Company may properly follow legal procedures to protest or
contest any such taxes. Nothing in this Agreement shall prohibit the land owner of the Site
to continue use of portions of the Site for agricultural purposes to the extent not used for
the Project, and to qualify for any exemption or special valuation associated with such
portions of the Site, to the extent they qualify for such agricultural exemption or special
valuation under applicable laws and regulations.

3.07 Company shall conform to the requirements of applicable city ordinances
and all other applicable laws and regulations of the County, state and federal government.

3.08 The County wishes to incentivize the Company to refrain from erecting
structures on a certain portion of the Site as identified in Exhibit 5 (“Roadway Set-Aside
Land”). At the Company's option, the Company may choose to refrain from erecting
structures owned by the Company or its affiliates (other than fences, gates, access
driveways, and similar peripheral items with low investment value) on the Roadway Set-
Aside Land (maintaining a condition of “No Company Structures on Set-Aside Land").
Any period of time in which there are No Company Structures on Set-Aside Land will
entitle the Company to certain additional tax incentives as set forth in other provisions of
this Agreement. Maintaining a condition of No Company Structures on Set-Aside Land
will also entitle the company to certain lower minimum investment thresholds as set forth
in other provisions of this Agreement.

ARTICLE IV
TERM AND INCENTIVE PERIOD

401 This Agreement shall take effect on the date on which construction of the
Facilities begins on the Site (“Effective Date™) and, unless earlier terminated in accordance
with its terms and conditions, shall expire simultaneously upon the expiration of the
Incentive Period (“Term”).

4.02 The tax abatements granted herein and the payment commitments
undertaken hereby are contingent on a final investment decision being taken by the
Company or an Affiliate for the construction of the Facility in the County.

4.03 If Company's leasehold interest at the Site terminates without assignment of
the Agreement to a successor in interest of Company’s leasehold interest in accordance
with Section 9.04, and a leasehold interest at the Site is not restored with ninety (90) days



of termination, this Agreement will automatically terminate unless amended in accordance
with Section 9.01. Notwithstanding the foregoing, no taxes may be abated during any
period in which Company (or its assignee) does not hold an ownership or leasehold interest
in the Site.

4.04 For purposes of this Agreement the “Incentive Period” shall mean the ten
(10) calendar years starting on January 1 of the first full calendar year following the
Effective Date. Each such calendar year of the Incentive Period shall be referred to in this
Agreement as an “Operational Year.”

ARTICLE V
INCENTIVES AND REPORTING

5.01 As an inducement to the Company to develop and continuously operate the
Facility for at least ten (10) years, and to maintain the Facility in operation for the minimum
period set forth in Section 2.02, provided that Company has met the abatement conditions
contained in Article III herein, the County agrees that the Company shall receive a tax
abatement for the County's ad valorem personal property taxes as specified in Section 5.02
to financially support the construction, startup and operation of the Project.

5.02 Inconsideration of the Company's performance of its obligations under this
Agreement, the County agrees that the Company shall receive a tax abatement during the
Incentive Period for the County’s Maintenance and Operation’s ad valorem personal
property taxes (NOT INCLUDING THE COUNTY'S INTEREST AND SINKING FUND
TAX RATE NECESSARY TO FUND THE COUNTY'S DEBT OBLIGATIONS
SUPPORTED BY PROPERTY TAX LEVIES) relative to the Added Value of the Eligible
Property located on the Site, as follows:

Percent of County Taxes to be Abated:

Year | M&O 100%
Year 2 M&0O 100%
Year 3 M&O 100%
Year 4 M&O 100%
Year 5 M&O 100%
Year 6 M&O 100%
Year 7 M&0O 100%
Year 8 M&O 100%
Year 9 M&O 100%
Year 10 M&O 100%

Such tax abatements will commence on January 1 of the first Operational Year. The tax
abatement granted herein shall continue for the duration of the Incentive Period and expire
at the end of the tenth Operational Year. At a future date, the Cameron County Appraisal
District will determine the base year value of the Eligible Property as of January 1, 2019.






